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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 5312532

The Registrar of Companies for England and Wales hereby certifies that
BROOM MILLS MANAGEMENT COMPANY LIMITED

is this day incorporated under the Companies Act 1985 as a private
company and that the company is limited.

Given at Companies House, London, the 14th December 2004

MRS

*N053125328%*
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Declaration on application for registration

5312332

BROCM MILLS MANAGEMENT COMPANY LIMITED

TJoNATHAM PHIL P HAZTINGS
7, HANGER LotfT HARGER GREEN, LomDoN W5 30

do solemnly and sincerely declare that | am a {Gelieder-engaged-in—the
Formatiomof-tie—compary] [person named as director or secretary of the
company In the statement delivered to the Registrar under section 10 of the
Companies Act 1985] T and that all the requirements of the Companies Act
19835 in respect of the registration of the above company and of matters
precedent and incidental to it have been complied with

And | piake’ thls solemn Declaration conscientiously believing the same to
be tyde and by virtue of the Statutory Declarations Act 1835,

-,
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Day
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CMS Cameron McKenna
iMitre House, 160 Aldersgate Street, London, EClA 4DD

Tel 020 7367 3000
DX exchange parRBICAN 2

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales

or

Companies House, 37 Gastle Terrace, Edinburgh, EH1 2EB

DX 235 Edinburgh

DX numberDX 135316
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company Name in full BRCOM MILLS MANAGEMENT COMPANY LIMITED

Proposed Registered Office |2 PRINCES wAY

(PO Box numbers only, are not acceptable)

Post town |SOLIHULL

County / Region {WEST MIDLANDS Postcode [B21 3ES
If the memorandum is delivered by
an agent for the subscriber(s) of X
the mermorandum mark the box opposite

and give the agent's name and address.
Agent's Name |cMs CAMERON MCKENNA

Address [MITRE HOUSE

160 ALDERSGATE STREET

Post town |L.ONDON

County / Region Postcode | EC1A 4DD

Number of continuation sheets attached

You do not have to give any contact
information in the box opposite but if you |
do, it wil help Companies House to Mitre House, 160 Aldersgate Street, London, EC1A 4DD
contact you if there is a query on the
form The contact information that you
give will be visible to searchers of the Tel 020 7367 3000

public record DX numberpx 135316 DX exchange BARBICAN 2

CMS Cameron McKenna

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales  or

SLOCHEL 26 0059 Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
COMPANIES HOUSE 1471204 for companies registered in Scotland DX 235 Edinburgh
Laserform International 6/02
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Company Secretary (seanotes 15

Company name
NAME *Style [ Title
* Voluntary detais Forename(s)
Surname
Previous forename(s)
H Tickthisbox ifthe  PTEVIOUS surname(s)
address shownis a
service address for
the beneficiary of a Address 11
Conflidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your Post town
usual residential
address. in the case
of a corporation or County / Region
Scottish firm, give the
registered or principal
office address. Country
Consent

Directors (scenotes 1.5
Please Ist directors n alphabetical order
NAME *Style / Title

Forename(s)
Surname
Previous forename(s)

Previous surname(s
11t Tick this box if the a ( )

address shown [s a
service address for
the beneficlary of a
Confidentiality Order
granted under section
7238 of the
Companles Act 1985
otherwise, give your
usual residential
address. In the case
of a corporation or
Scottish firm, give the
registered or principal
office address.

Address tt

Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

BROOM MILLS MANAGEMENT COMPANY LIMITED

*Honours etc

JONATHAN PHILIP

HASTINGS

7 HANGER COURT

HANGER g G.2cenl

LONDON

Postcode

W5 3ER

7]

] y!onsepﬁ to act as secretary of the company named on page 1

" BPeencer
Date| {° KovEMBER 2004
*Honours etc
JOHN EDWIN
COKER
BRAMBLY HEDGE
3 SOMERSET WILLOWS
CHESTERFIELD
Postcode S40 3SR
Day Month
1) 205 |1 94|56 Nationality \pr 1rrgn

COMPANY DIRECTCR

BADGERFIELDS (MANAGEMENT)} LIMITED

| consent to act/aaqzlir/g&or‘ of the company named on page 1

Date

A

J¢ NOVEMBER 2004
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Directors  (seenctes 15
Please list directors in alphabetical order .

NAME *Style / Title J*Honours etc}

Forename(s) |ALISON JANE

Surname |DEAKIN

Previous forename(s)

Previous surname(s)

1 Tick this box of the Address t+ HOLLY BUSH HOUSE
address shown is a L

service address Tor
the beneficlary of a 4 LONGLAND LANE
Confidentiality Order
granted under section
7238 of the Post town JWHIXLEY
Comparies Act 1985
otherwise, give your H j

ustsal resrdentlal County / Region Postcode | Yyo26 8BB
address. In the case

of a corporation or Coumry
Scottish firm, give the

registered or principal —
office address Day Month Year

Date of birth I NationalitvERnIsg

Business occupation

SALES DIRECTOR

Other directorships |z nGERFIELDS (MANAGEMENT) LIMITED

| consent to act as director of the company named on page 1

Consent sighature /O/Z/W m Date| 3¢ wnoveEMBER 2004

This section must be signhed by
Either
an agent on behalf Signed CMJ ( MC)G-*M Date| 3° noveMBER 2004
of all subscribers
or the subscribers Signed Date
( i.e those who signed .
as members on the Signed Date
memorandum of
association). Signed Date
Signed Date
Signed Date
Signed Date




@ 0

(i1)

(111)

(i)

(21079926.01)

COMPANY LIMITED BY GUARANTEE

A N (J/’?\\

T4 DFC 2004 }
£80 FEE Pals

\ COMPANIES
~, HOUSE .~

e

S312532

THE COMPANIES ACT 1985

AND NOT HAVING A SHARE CAPITAL
MEMORANDUM OF ASSOCIATION OF

BROOM MILLS MANAGEMENT COMPANY LIMITED

1. The Company's name is "Broom Mills Management Company Limited".
2, The Company's registered office is to be situated in England and Wales.
3. The Company's objects ate:-

To manage and administer such frechold or leasehold property or
properties and land and such adjoining land to the extent that such
is located at Broom Mills, Coal Hill Lane, Leeds comptised in the
title registered absolute at HM Land Registry under Title Numbers
WYKG683393 and WYKG678790 heremafter called the “Property”
and any other freehold or leasehold land, buildings and real
property, either on its own account or as trustee, nominee ot agent
of any other Company ot petson.

To acquire and deal with and take options over any freehold or
leasehold land, property, real or personal, including the Property,
and any nghts or privileges of any kind over or in respect of any
property, and to improve, develop, sell, lease, accept, sutrender or
dispose of or otherwise deal with all or any part of such property
and any and all rights of the Company therein or thereto.

To collect all rents, charges and other income and to pay any rents,
rates, taxes, charges, duties, levies, assessments or other outgoings
of whatsoever nature charged, assessed, or imposed on or i
respect of the Property or any part thereof.

To provide services of every description in relation to the Propexty,
to provide and maintain a security system, to lease or hire
equipment, plant and machinery and to mspect, maintain, repair,
renew, redecorate, repaint, clean, construct, alter and add to the
Property and to arrange for the supply to it of services and
amenities, and the maintenance of the same and the culavation,
maintenance, landscaping and planting of any land, gardens and
grounds comprised in the Property and to enter into contracts with
builders, tenants, contractors and others and to employ approptiate
staff and managing or other agents whatsoever in relation thereto.
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() 'To msure the Propetty or any other property of the Company or in
which it has an interest against damage or destruction and such
other risks as may be considered necessary, appropriate or desirable
and to insure the Company against public hability and any other
risks which it may consider prudent or desirable to insure against.

(v1) To establish and maineain capital reserves, management funds and
any form of sinking fund in order to pay or contribute towards all
fees, costs and other expenses incutred in the implementation of
the Company's objects and to requite the Members of the
Company to contribute towards such reserves or funds at such
times, in such amounts and in such manner as the Company may
thunk fit and to invest and deal in and with such money not
immediately required in such manner as may from time to time be
determined.

To carry on any other trade or business whatever which can in the opinion of the
Board of Directors be advantageously carried on in connection with or ancillaty to
any of the businesses of the Company.

To improve, manage, construct, repair, develop, exchange, let on lease or
otherwise, mortgage, chatge, sell, dispose of, tum to account, grant licences,
options, rights and privileges in respect of, or otherwise deal with all or any part of
the property and nghts of the Company.

To invest and deal with the moneys of the Company not immediately required in
such manner as may from time to time be determined and to hold or otherwise
deal with any investments made.

To lend and advance money or give credit on any terms and with or without
secutity to any person, firm ot companies to enter into guarantees, contracts of
indemnity and suretyships of all kinds, to receive money on deposit or loan upon
any terms, and to secure of guarantee in any manner and upon any terms the
payment of any sum of money or the performance of any obligation by any petson,
firm or company.

To bortow and raise money in any manner and to secure the repayment of any
money borrowed, raised or owing by mortgage, chatge, standard security, lien or
other security upon the whole or any patt of the Company's property or assets
(whether present or future), and also by a similar mortgage, charge, standard
security, lien or security to secure and guarantee, the performance by the Company
of any obligation or hiability it may undertake or which may become binding on it.

To draw, make, accept, endorse, discount, negotate, execute and issue cheques,
bills of exchange, promissory notes, bills of lading, warrants, debentures, and other
negotiable or transferable instruments.

To enter into any artangements with any government or authotity (supreme,
municipal, local, or otherwise) that may seem conducive to the attainment of the
Company's objects or any of them, and to obtain from any such government or
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(m)

authonity any charters, decrees, rights, privileges and concessions which the
Company may think desirable and to carry out, exercise, and comply with any such
charters, decrees, nights, privileges and concessions.

To pay all or any expenses incurred in connection with the promotion, formation
and mncorporation of the Company, or to contract with any person, firm or
company to pay the same.

To give or award pensions, annuities, gratuities, and superannuation or other
allowances or benefits or charitable aid and generally to provide advantages,
facilities and services for any persons who are or have been Directors of, or who
are or have been employed by, or who are serving ot have served the Company and
to the wives, widows, children and other relatives and dependants of such persons,
to make payments towards insurance, and to set up, establish, support and maintain
superannuation and other funds or schemes (whether contdbutory or non-
conttibutory) for the benefit of any such persons and of their wives, widows,
children and other relatives and dependants.

To distribute among the Members of the Company in kind any property of the
Company of whatever nature.

To do all or any of the things or matters aforesaid in any part of the world and
either as principals, agents, contractors or otherwise, and by or through agents,
brokers, sub-contractors or otherwise and either along or in conjunction with
others.

To do all such other things as may be deemed incidental or conducive to the
attainment of the Company's objects or any of them.

AND so that:-

1)

(21079926.01)

None of the objects set forth in any sub-clause of this Clause shall be restrictvely
construed but the widest interpretation shall be given to each such object, and none
of such objects shall, except where the context expressly so requires, be in any way
limited or restricted by reference to or inference from any other object or objects
set forth in such sub-clause, ot by reference to or inference from the terms of any
other sub-clause of this clause, or by reference to our inference from the pame of
the Company.

None of the sub-clauses of this Clause and none of the objects therein specified
shall be deemed subsidiary or ancillary to any of the objects specified in any other
sub-clause, and the Company shall have as full a2 power to exercise each and every
one of the objects specified in each sub-clause of this Clause as though each sub-
clause contained the objects of a separate Company.

The word "Company" in this Clause, except where used in reference to the
Company, shall be deemed to include any partnership or other body of persons,
whether incorporated or unincorporated and whether domiciled in the United
Kingdom or elsewhere.
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In this Clause the expression "the Act” means the Compantes Act 1985, but so that
any reference in this Clause to any provision of the Act shall be deemed to include
a reference to any statutory modification or re-enactment of that provision for the
time being in force.

"The hability of the Members is limited.

Every Member of the Company undertakes to contribute such amount as may be
required (not exceeding £1) to the Company's assets if it should be wound up while
he is a member or within onie year after he ceases to be a Member, for payment of
the Company's debts and habilities contracted before be ceases to be 2 Member,
and of the costs, charges and expenses of winding up, and for the adjustment of the
rights of the contributories among themselves.




T

The person whose name and address is subscribed below wishes to form a Company
pursuant to this Memorandum of Association.

NAME AND ADDRESS OF SUBSCRIBER

Taylo& Woodrow Developments Limited

2 Princes Way
Solihull

West Midlands
B91 3ES

/)

‘Dated this " day of December 2004

Witness to the aboge fignature:

/4 ’ y

BRuce SELWwint BEUAN
G HANGER Lowdr

HAMGER GREEN

(21079926.01)
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THE COMPANIES ACT 1985

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION OF

BROOM MILLS MANAGEMENT COMPANY LIMITED

PRELIMINARY

1. (a) The Regulations contained in Table A in the Schedule to the Companies (Table A
to Fj Regulations 1985 as amended by the Companies (Tables A to F)
(Amendment) Regulations 1985 (such Table being hereinafter called "Table A")
shall apply to the Company save in so far as they are excluded or varied hereby and
such Regulations (save as so excluded or varied) and the Articles heteinafter
contained shall be the regulations of the Company.

(b) Clauses 2 to 35 (inclusive) 38, 41, 44, 54, 55, 57, 59, 64, 65, 73 to 80 (inclusive), 87,
94 to 97 (inclusive), 102 to 108 (inclusive), 110, 114, 115, 116, 117 and 118 in Table
A shall not apply to the Company.

INTERPRETATION

2. (2) In these Articles:-

"the Act" means the Companies Act 1985, but so that any reference
in these Articles to any provision of the Act shall be
deemed to include a reference to any statutory modification
ot re-enactment of that provision for the time being in
fotce;

"Handover" any arrangements made by those Members who atre
subscribers to the Memorandum of Association or who
became Members under the provisions of Article 3 to
transfer control of the Company to those Membets who
are Qualifying Persons;

"the Property” shall have the meaning assigned to it in the Memorandum
of Association but shall also include any other freehold or
leasehold land, building or premises for the time being also
owned and/or managed or administered by the Company;

"Qualifying Person" means a person or persons, a fitm ot company or other
legal entity to whom a lease or undetlease of a Unit has
been granted for a term of 99 years or more or to whom

(21079926.01)




such a lease has been assigned or has devolved or a petson
having a freehold interest (other than solely a freehold
reversionary interest where there is a leasehold interest
originally granted for at least 99 years);

"Unit" means any residential unit in the buildings comprised or to
be comprised in the Property;

{b) Clause 1 in Table A shall be read and construed as if the definition of "the holder”

were omitted therefrom.

MEMBERS

3

The subsctibers to the Memorandum of Association shall be Members of the Company. A
subscriber may nominate any person to succeed him as a Member of the Company. A
petson so nominated by the subscriber and a person who by nomination succeeds the
petson nominated by the subscriber shall have the same power to nominate 2 person to
succeed himn as if he had been a subscrber. Save as aforesaid, no person shall be admitted
as 2 Member of the Company other than a Qualifying Person. The Company must accept
as 2 Member every person who is or who shall have become entitled to be admitted as a
Member and shall have complied with either of the signature provisions set out in Article 5.

Each subsctiber to the Memorandum of Association and any petson nominated to be a
Member under Article 3 shall, if not himself a Qualifying Person, cease to be a Member
following Handover.

The provisions of Section 352 of the Act shall be observed by the Company and every
Qualifying Person shall either sign a written letter of application to become a Member or
sign the Register of Members on becoming a Member. If two or more petsons ate
together a Qualifying Person each shall so comply. They shall together constitute one
Member and the person whose name first appears on the Register of Members shall
exercise the voting powers vested in such Member. If the first-named person fails to so
exercise such voting powers then the person whose name next appears in the Register of
Members and who wishes to exercise such voting powers shall be entitled to exercise such
voting powets in person. The Company shall be entitled to treat the execution of a lease or
its counterpart by the grantee of a relevant mnterest or the execution of an assignment by
the assignee of a relevant interest or the execution of a conveyance or transfer by the
purchaser of a relevant interest as an application for Membership

A Qualifying Person shall cease to be a Member on the registration as a Member of the
succeeding Qualifying Person for his Unit and shall not resign as a Member while holding,
whether alone or jointly with others, a legal estate in any Unit. Any purported resignation
as 2 Member in contravention of this Article shall not be accepted by the Company.

If 2 Member shall die or be adjudged bankrupt his legal representative ot tepresentatives or
the trustee in his bankruptcy shall be endtled to be registered as a Member provided that he
or they shall for the time being be a Qualifying Person.

GENERAL MEETINGS AND RESOLUTIONS

(21079926.01)
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(e)
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(21079926.01)

An Annual General Meeting and an Extraordinary General Meeting called for the
passing of a Special Resolution or a Resolution appointing a Member as a Director
shall be called by at least 21 clear days notice. All other Extraordinary General
Meetings shall be called by at least 14 clear days notice but a General Meeting may
be called by shorter notice if it 1s so agreed:-

© in the case of an Annual General Meeting, by all the Members entitled to
attend and vote thereat, and

() in the case of any other General Meeting, by a majority in number of the
Members having a night to attend and to vote, being a majotity together
holding not less than 95% of the total voting rights at the meeting of all the
Members.

The notice shall specify the time and place of the Meeting and, in the case of
special business, the general nature of the business to be transacted and, in the case
of an Annual General Meeting, shall specify the Meeting as such.

The notice shall be given to all the Members and to the auditors and to every
person, being a legal personal representative or a trustee in bankruptcy of a
Member where the Member, but for his death or bankruptey, could be entitled to
receive notice of the Meeting,

All business shall be deemed special that 1s transacted at an Extraordinary General
Meeting, and also all that is transacted at an Annual General Meeting, with the
exception of the consideration of the accounts, balance sheets, and the reports of
the Directors and Auditors and the appointment of, and the fixing of the
remuneration of, the Auditors,

Any Member of the Company entitled to attend and vote at a General Meeting
shall be entitled to appoint another person (whether a Member or not) as his proxy
to attend and vote mnstead of him and any proxy so appointed shall have the same
right as the Member to speak at the Meeting. Fvery notice convening a (General
Meeting shall comply with the provisions of Section 372(3) of the Act as to giving
information to Members in regard to their right to appoint proxies.

The Directors may at any time following the sale of the last Unit in the Property
arrange for the Handover of the Company as they shall see fit.

Clause 40 in Table A shall be read and constructed as if the words "at the time
when the Meeting proceeds to business" wete added at the end of the first
sentence.

If a quorum is not present within half an hour of the time appointed for an Annual
General Meeting, the meeting, if convened on the requisition of Members, shall be
dissolved: in any other case it shall stand adjourned to such day and at such time
and place as the directors may determine, and if at the adjourned meeting a quorum
1s not present within half an hour from the time appointed for the meeting, the
members present in petson or by proxy shall be a quotrum.




©

If a quorum is not present within half an hour from the time appointed for a
General Meeting other than an Annual General Meeting the General Meeting shall
stand adjourned to the same day in the next week at the same time and place or to
such day and at such other time and place as the Directors may determine, and if at
the adjourned General Meeting a quorum is not present within half an hour from
the time appointed for the meeting, the members present in person or by proxy
shall be a quorutm.

10. Clause 46 in Table A shall be tead and construed as if paragraph (d) was omitted therefrom.

VOTES OF MEMBERS

11. Every Member present in person or by proxy at a General Meeting shall have one vote
PROVIDED that until Handover as referred to in Article §(f), those Members who are
subscribers to the Memorandum of Association ot who became Members under the
provisions of Article 3 ot if there is only one such Member nominated under Article 3, that
Member, shall, either jointly if there is more than one such Member, or alone, if there is
only one such Member, have three votes in respect of every Unit in addition to their own
vote ot votes as Members.

APPOINTMENT OF DIRECTORS

12. (a)

(b)
©

(d)

(21079926.01)

The maximum number and minitnum number respectively of the Directors may be
determined from time to time by Ordinary Resolution in General Meeting of the
Company. Subject to and in default of any such determination there shall be no
maxitmum number of Directors and the minimum number of Directors shall be
one.

The Directors shall not be required to retire by rotation.

A person who is not a Member of the Company shall not in any circumstances be
eligible to hold office as a Directot save for:

) the persons who are deemed to have been appointed as the first Directors
of the Company on incorporation putsuant to Section 13(5) of the Act; or

(it) a person appointed as a Director prior to Handover as referred to in Article

8(6).

Clause 83 in Table A shall be read and construed as if the words "of any class of
shares ot" were omitted therefrom.

No Member shall be appointed a Director at any General Meeting unless either:-
@ he is recommended by the Directors, or
(i1) at least thirty-five days before the date appointed for the General Meeting,

notice executed by two Members qualified to vote at the General Meeting
has been given to the Company of the intention to propose that Member




()

for appomtment, together with notice executed by that Member of his
willingness to be appointed.

Notwithstanding paragraph (e), the Company may by Ordinary Resolution in
General Meeting appoint:

(@) prior to Handover as referred to in Article 8(f), any person; and

(11} thereafter, only a person who 1s a Member;

who 1s willing to act to be a Director, either to fill a vacancy ot as an additional
Director.

The Directors may appoint:

&y prior to Handover as referred to in Article 8(f), any person; and

(1) thereafter, only a person who is a Member;

who 1s willing to act to be a Director, either to fill a vacancy or as an additional
Ditector, provided that the appointment does not cause the number of Directors to
exceed any number determined in accordance with paragraph (a) above, as the
maximum number of Directors and for the time being in force.

Subject to paragraph (g) above, the Directors may appoint as officers of the

Company such Members as they think fit as part of the Handover arrangements
referred 1o mn Article 8(f).

BORROWING POWERS

13. The Directors may exercise all the powers of the Company to borrow money without limuit
as to amount and upon such terms and in such manner as they think fit, and to grant any
mortgage, charge or standard security over its undertaking and property or any part thereof,
and to issue debentures, whether outright or as a security for any debt, liability or obligation
of the Company or of any third party.

ALTERNATE DIRECTORS

14. (a)

(b)

(21079926.01)

Prior to the conclusion of the Extraordinary General Meeting to be held in
accordance with Article 8(f), a Director (other than an alternate Director) may
appoint any person to be an alternate Director. After the conclusion of the
Extraordinary General Meeting to be held in accordance with Article 8(f), a
Director may only appoint a person who is a Member or Qualifying Person to be
an alternate Ditector. A Director may remove from office an alternate Director

appointed by him.

Any appomtment or removal of an Alternate Ditector shall be effected by an
instrument in writing delivered to the Secretary of the Company and signed by the
appointer.




When an alternate Director is also a Director or acts as an alternate Director for
mote than one Director, such alternate Director shall have one vote for every
Director so represented by him (in additton to his own vote if he 1s himself a
Directot) and when so acting shall be considered as two Directors for the purpose
of making a quorum if the quorum exceeds two.

DISQUALIFICATION OF DIRECTORS

15. The office of a Director shall be vacated if after the Extraordinary General Meeting to be
held in accordance with Article 8(f) the Director ceases to be a Member of the Company or
a Qualifying Person or if at any time he becomes incapable by reason of illness ot injury of
managing and administering his property and affairs, and Clause 81 in Table A shall be
modified accordingly.

GRATUITIES AND PENSIONS

16.  The Directors may exercise the powers of the Company conferred by Clause 3 () of the
Memorandum of Association of the Company and shall be entitled to retain any benefits
received by them or any of them by reason of the exercise of any such powers.

PROCEEDINGS OF DIRECTORS

17. A Director may vote, at any meeting of the Directors or of any committee of the Directors,
on any resolution, notwithstanding that it in anyway concerns or relates to a matter in
which he has, directly or indirectly, any kind of interest whatsoever, and if he shall vote on
any such resolution as aforesaid his vote shall be counted, and in relation to any such
resolution as aforesaid he shall (whether or not he shall vote on the same) be taken mto
account in calculating the quorum present at the meeting.

PARTICIPATION AT MEETINGS BY TELEPHONLE

18. Directors (or their alternates) or other persons participating in the manner described in this
Article shall be deemed to be present in person and to be holding a meeting.

Any Director {(including an alternate Director) or other person may participate in a meeting
of the Ditectors or a Committee of which he is a membet by means of a conference
telephone, video or similar communicating equipment wheteby all persons participating in
the meeting can hear each other. Resolutions and decision of the kind normally made of
taken at a physical meeting of the Directors of a Committee in accordance with these
Articles can accordingly be so made or taken in circumstances where none ot only some of
the Directors or other persons are physically present with each other.

MINUTES

19, Clause 100 in Table A shall be read and construed as if the words "of the holders of any
class of shates in the Company" were omitted therefrom.

(21079926.01)




THE SEAL

20.

The Board shall determine from time to time the device of the Seal and provide for its safe
custody. The Seal shall only be used by the authority of the Board or of a committee of the
Board authorised by the Board in that behalf. Every instrument to which the Sea] shall be
affixed shall be signed by a Ditector and shall be countersigned by the Secretary or a
second Director or such other person appointed by the Board for that purpose.

The Company may exercise the powers conferred by the Companies Acts with regard to
having official seals and such powers shall be vested in the Board.

Where the Companies Acts so permit, any instrument signed by a Ditector and the
Secretaty or any two Directors and expressed to be executed by the Company shail have
the same effect as if executed under the Seal.

NOTICES

23.

24,

25.

Clause 112 in Table A shall be tead and construed as if the second sentence was omitted
therefrom.

Clause 113 in Table A shall be read and construed as if the words "or of the holders of any
class of shares in the Company" were omitted therefrom.

Any notice or other document, if sent by post, shall be deemed to have been served or
delivered at the expiration of twenty four hours (or, where second class mail is employed,
forty eight hours) after the time the letter containing the same 1s posted, and in proving
such service or delivery is shall be sufficient to prove that that letter containing the notice
or document was propetly addressed, stamped and posted. Any notice of other document
delivered or left at the registered address otherwise than by post shall be deemed to have
been served or delivered on the day it was so delivered or left. A notice to be given or
served by advertisement shall be deemed to have been served before noon on the day on
which the advertisement appears.

INDEMNITY

26.

Every Director or other officer of the Company shall be indemnified out of the assets of
the Company against all losses or habilites which he may sustain or mcur in or about the
execution of the duties of his office or otherwise in relation thereto, including any hability
incurred by him i defending any proceedings, whether civil or criminal, in which judgment
1s given in his favour or in which he is acquitted or in connection with any application
under Section 727 of the Act in which relief 15 granted to him by the Court, and no
Director or other officer shall be hable for any loss, damage or misfortune which may
happen to or be incutred by the Company in the execution of the duties of his office or in
relation thereto. But this Article shall only have effect in so far as its provisions are not
avoided by section 310 of the Act.

RULES OR BYELAWS

27.

The Directors may from time to time make such Rules or Byelaws as they may deem
necessary ot expedient or convenient for the proper conduct and management of the
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Company and for the purposes of prescribing the classes of the conditions of membetship,
and in particular but without prejudice to the generality of the foregoing, they shall by such
Rules and Byelaws regulate:

®

(iv)

(21079926.01)

the admission and classification of Members of the Company, and the rights and
privileges of such Members, and the conditions of membership and the terms on
which Members may resign or have their membership terminated and the entrance
fees, subscriptions and other fees, charges contributions or payments to be made
by Members.

the conduct of Members of the Company in relation to one another and to the
Company and to the Company's servants or agents,

the setting aside of the whole or any patt or patts of the Property at any particular
time or times or for a particular purpose or purposes,

the procedure at General Meetings and Meetings of the Directors and committees
of the Directors of the Company iasofar as such procedure 1s not regulated by
these Articles,

and, generally, all such matters as are commonly the subject matter of Company
Rules or rules or regulations approprate to property of a similar nature and type as
the Property.

The Company in General Meeting shall have power to alter or repeal the Rules ot
Byelaws and to make additions theteto and the Directors shall adopt such means as
they deem sufficient to bring to the notice of Membets of the Company all such
Rules or Byelaws which so long as they shall be in force, shall be binding on all
Members of the company. Provided, nevertheless, that no Rule or Byelaw shall be
inconsistent with, or shall affect or repeal anything contamed m, the Memorandum
or Articles of Association of the Company.




The person whose name and address is shown below wishes to form a Company
pursuant to these Articles of Association.

NAMES AND ADDRESS OF SUBSCRIBER

Taylor Woodtow Developments Limited
2 Prances Way

Solibull

West Midlands

B91 3ES

Dated this 6th day of December 2004

Witness to the above Signature:

Pluce Selwymsn  BEeaAd

A HAMGER ConfT

HAM[ER {7 REEM

Lorndon

W 3€R
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